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MEMORANDUM
OF
ASSIGNMENT AND ASSUMPTION OF LEASE
AND
MEMORANDUM OF LEASE

l The Documents Summarized in These Memoranda

The Assignment and Assumption of Lease hereinafter referred to as the “Assignment” and is
attached as Exhibit 1.

The Lease hereinafter referred to as the “Lease” is attached as Exhibit 2.

|8 Memorandum of Assignment and Assumption of Lease
WITNESSETH:

THIS ASSIGNMENT AND ASSUMPTION OF LEASE made and entered into as of the 2 day
of February, 2009 between the Industrial Deveiopment Authority of the City of San Luis (an
Arizona nonprofit corporation created by the City of San Luis and assignor) assigned its lease
with Advanced Call Center Technologies, L.L.C. (the Lease attached as Exhibit B) to the City of
San Luis Arizona (an Arizona municipal Corporation and assignee). The City of San Luis
assumed the lease and the associated obligations.

I, Memorandum of Lease
WITNESSETH:

1. Date: THIS LEASE commenced the 1%t day of April, 2007.

2. Parties: The Industrial Development Authority of San Luis, Arizona (Landlord) and
Advanced Call Center Technologies, L.L.C. (Tenant).



3. Property: 40,000 rentable square feet located within the building at 580 North San Luis
Street, San Luis, Arizona.

4. Term: The term of the Lease is 15 years commencing the 1% day of April, 2007 and
terminating 31t day of March, 2022.

5. No Options: There are no options to renew or purchase. There is only a month-to-
month hold-over provision.

ATTEST:

K ot Maeon Mecii

Kay Marfon Macuil
City Attorney
City of San Luis, Arizona
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ASBIGMBINA Al il o R N

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “Assigament”) is entered into as of
February 18, 2009 (the “Effective Date™), by The Tndustrial Development Authority of the City of San
Luis, an Arizona nonprofit corporation designated as a political subdivision (the “Assignor™), and the
City of San Luis, Arizona, an Arizona municipal corporation (“Assignee”), with reference to the
following; '

A, Assignor and Assignee, have entered into that certain Purchase and Sale Agreement dated
February 27 , 2009, in which Assignor has agreed to sell and Assigniee has agreed to purchase Seller’s
interest in the real property and improvements located at 580 North San Luis Plaza, San Luis, Arizona
(collectively, the “Property™).

Assignee are entering into this Assignment for the purpose of assigning to Assignee all of Assignor's
right, title, and interest in and to: (i} all current lease agreements with respect to the Property (“Leases™
as listed on the rent roll attached as Appendix One; (i) all refundable deposits (to the extent refundable
and unapplied) made by tenants of the Property and held by Assignor as of the Effective Date
(“Deposits™); and (iii) all claims against the tenants for monies or services (the “Claims").

NOW, THEREFORE, in consideration of the covenants, agreements and promises set forth
herein below, and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto do agree as follows:

I Assignment. As of the Effective Date, Assignor hereby assigns, absolutely and
irrevocably, to Assignes all of Assignor’s right, title, interest and obtigations in, to and under the Leases
and to the Deposits and Claims.

2, Acceptance and Assumption. Buyer agrees to assume the Leases and to perform all of
the obligations of Assignes under the Leases that are required to be performed subsequent to the Effective

Date. Buyer agrees to hold and apply all Deposits as required by Arizona law and the Leases. Buyer
agrees to indemnify and hold harmless, Seller, on Seller’s demand, for, from, and against any and ail
claims, demands, lawsuits, damages, expenses, costs, fees, attorney fees, and the like arising out of the
Leases or the acts or omissions of Buyer or its managing agent on and after the Effective Date, Seller
agrees to indemnify and hold harmless, Buyer, on Buyer’s demand, for, from, and against any and all
claims, demands, lawsuits, damages, expenses, costs, fees, attorney fees, and the like arising out of the
Leases or the acts or omissions of Seller prior to the Effective Date.

3 Limited Representations. All assignments made by Seller pursuant to this Assignment
are made without any express or implied warranty or representation other than as follows: (i) Seller
represents that Seiler is the landlord under the Leases, owns all right, title, and interest to the Leases,
Deposits (subject to the rights of tenants) and Claims; and (ii) Seller has not assigned, pledged, or
transferred any right or interest in the Leases. :

4, uccessors and Assigns. This Assignment shall be binding upon and inure to the benefit
of Assignor and Assignee and their respective successoss and assigns,

5. Governing Law. This Assignment shall be governed by, construed and enforced in
accordance with the internal laws of the State of Arizona,
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6. Counterpats. This Assighment may be executed couhterpats,

and when fogether,
stch executed original counterparts shall constitute but one original hereof.



IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment and
Assumption of Leases as of the day and year first written above.

“ASSIGNOR”™

THE INDUSTRIAL DEVELOPMENT
AUTHORITY OF THE CITY OF SAN LUIS

By: fh \IO(LU«. (ﬁ\%

resident

“ASSIGNEE”

CITY OF SAN LUIS, ARIZONA

BQM C it

City Mayor

ATTEST:

&L

City Clerk

-~ ;'.

-~ 4
City Attorney

[Signature page to Assignment and Assumption of Leases)
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LEASE AGREEMENT

The Industrial Development Authority

of San Luis, Arizona,
AS LANDLORD,

AND

Advanced Call Center Technologies, LLC
AS TENANT.

580 NORTH SAN LUis, SAN LUIS PLAZA
SAN LUIS, ARIZONA

The interest of The Industrial Development Autharity of San Luis in this Lease has been assigned to

as trustee (the “Trustee”) under the Trust Indenture, dated as 6f

, 2007 (“lndent‘ure"). by and between The Industrial Development Authority of San Luis,

Arizona and the Trustee, and is subject to the security interest of the Trustes.

4834-3340-3005,2



Certification

1 do hereby certify that T am a duly appointed City
Olak of the City aé‘ San &i_srf\,ﬁzona. Ed that ﬂe ﬁhﬁd isetue
#nd exerect copy o - , whichis on
fileinthe the City Clerk, City Hall, San Luis, Arizona.

o
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LEASE AGREEMENT

This Lease Agreement is made and entered into as of the Effective Date by and between The
Industrial Development Authority of San Luis, Arizona, a political subdivision of the State of Arizona, as
Landlord, and Advanced Cali Center Technologies, LLC, a Georgia limited llability company, as Tenant.

1.2 DEFINITIONS

Capitalized terms used in this Lease and not defined elsewhere have the meanings given them
on the attached EXHIBIT “A”,

1.3 BASIC TERMS

The following Basic Terms are applied under and governed by the particular section(s) in this
Lease pertaining to the following information:

1. Premises: Approximatsly 40,000 rentable square feet located within the Building as
depicted on EXHIBIT “B”. The Building is located at 580 North San Luis [Strest] in San
Luis, Arizona on land shown on Exhibit “C". The Building wili contain approximately
84,000 rentable square feet. The final rentabie square footage of the Premises and
rentable square footage of the Bullding will be determined as provided in Section 1.1.

2. Lease Term: 15 years (180 months) starting on the Commencement Date for the First
Phase,

3. Extension Period(s). None.

4, Delivery Date: For the First Phase, the earlier of April 1, 2007 and or the date of
Substantial Completion of the Base Building Improvements for the First Phase, and (ii) for the Second
Phase, the earlier of June 15, 2007 (or such earlier date as is possible with Landlord using its reasonable
commercial efforts) and the date of Substantial Completion of the Base Building Improvements for
Second Phase.

8. Commencement Date: The date that each Phase, as applicabie, is delivered to Tenant
for its use and possession pursuant to the terms of this Lease,

B. Basic Rent: : $1.25 per month per rentable square foot of the Premises {("Monthly
Basic Rent") or $15.00 per year per rentable square foot ("Annual Basic Rent’)

7. Tenant’s Share of Excess Property Expenses: 23.81% for the First Phase and
. 47.62% for both Phases

8. Expense Stop: $25,000; applied against Tenant's Share of Excess Property Expenses
in each calendar year before Additional Rent is payabie.

9. Permitted Use: Call center operations and general office uses
10. Security Depogit: $100,000
11. Initial Property Manager/
Rent Payment Address:; Industrial Development Authority of San Luis, Arizona

767 North First Ave.
P.C. Box 1170

San Luls, Arizona 85349

4834-3340-3905.2



12.

13.

14,

18
16.

Address of Landiord
for Notices;

With a copy to:

With a copy to:

Address of Trustee
for Notices

Address of Tenant
for Notices:

With a copy:

Broker:

Guarantor:

{tn Finance Director of City of San Luls

Telephone 828 627-2027

Facsimile 928 627-2235

The Industrial Development Authority of San Luis
767 North First Avenue

San Luis, Arizona 85349

Aftn: Ned Ramirez

Telephone: 928.627,2027

Facsimile: 928,627.2235

City Attorney

767 North First Avenus
San Luls, Arizona 85349
Telaphone: 928.627.2027
Facsimile: 928-627.3879

Property Manager at the address set forth above.

Attn:
Telephone:
Facsimile:

Advanced Call Center Technologies, LLC
1235 Westlakes Drive, Suite 160

Berwyn, Pennsylvania 19312

Attn:  President

Telephone: 610.640.4900

Facsimile: 610.840.4981

A. John May Hl, Esquire
Pepper Hamilton LLP

400 Berwyn Park

899 Cassatt Road

Berwyn, Pennsylvania 19312
Telephone: 610.640.7819
Facsimile: 610.640.7835

None.

None,

4834-3340-3905.2
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ARTICLE 1
LEASE OF PREMISES AND LEASE TERM

1.1 Premises. In consideration of the covenanis and agreements set forth in this Lease and
other good and valuable consideration, Landlord ieases the Premises to Tenant and Tenant leases the
Premises from Landlord, upon and subject to the terms and conditions set forth In this Lease. The
approximate sizes of the Premises and Building are set forth in the Basic Terms. Pending measurement
as provided below, those figures will be used for determining Rent. Prior to or upon Substantial
Completion, Landlord's architect will measure the Premises and the Bullding. The Premises and the
Building will be measured substantially in accordance with the 2006 International Building Code, as
published by the International Code Councll. The square footage as so determined will be specified in
the Commencement Date Memorandum executed as provided in Ssction 1.2, Landlord and Tenant
agree that such measurement by Landlord’s architect will conclusively establish the size of the Premises
and the Building for determining Rent and for all other purposes under this Lease.

The parties intend for Landlord to defiver the Premises in two separate phases (each, a "Phase"),
with the initial Phase being comprised of approximately fifty percent (50%) of the Premises, as outlined on
EXHIBIT “B” (the "First Phase"), and the second Phase being the balance of the Premises {the "Second
Phase").

1.2 Term; Commencement. The Term of this Lease is the period stated in the Basic Terms.
The Term commences on the Commencement Date and expires at 5:00 p.m. on the last day of the last
calendar month of the Term. Landiord will tender possession of the Premises to Tenant upon Substantial
Completion of the Base Bullding improvements for the applicable Phase pursuant to Article 17, Promptly
after the Commencement Date, Landlord and Tenant will execute a “Commencement Date
Memorandum” In substantially the form of EXHIBIT "D to thig Leace.

1.3 Quiet Enjoyment. Landlord covenants that it has the right to enter into this Lease and that if
Tenant pays all Rent as and when due and keeps, observes and fully satisfies ali other covenants,
obligations and agreements of Tenant under this Lease, then Tenant shall peaceably and quietiy hold,
the full possession of and enjoy the Premises during the Term, subject to the terms and conditions of this
Lease, free from molestation or hindrance by Landlord or any person claiming by, through or under
Landlord.

1.4 Common Areas. The Tenant and iis employees, agents, invitees and licensees shall,
subject to the terms of this Lease, have the right to access and use of alt parking areas, walkways, stairs.
driveways, and ali such areas on the Property located outside of the Building (“Common Areas™ and
such other areas which may hereafter be provided by Landlord from time to time for the general use, in
common, of Tenant and other tenants, their employees, agents, invitees and licenseas

ARTICLE 2
RENTAL AND OTHER PAYMENTS

2.1 Baslc Rent. Tenant will pay Basic Rent for each Phase In monthly instaliments to Trustee, in
advance, beginning on the Commencement Date for such Phase and thereafter on the first day of each
and every calendar month during the Term. The Basic Rent payments payable to the Trustee shall be
pald in lawful money of the United States of America to the Trustee for depostt in accordance with the
Indenture. Tenant will make all Basic Rent payments to the Rent Payment Address specified in the Basic
Terms or at such other place or in such other manner as Trustee may from time to time designate in
writing. Tenant will make all Basic Rent payments without offset or daduction and without any previous
demand, invoice or notice for payment, except as otherwise provided In this Lease. Trustee will prorate,
on a per diem basls, Basic Rent for any partial month within the Term that the Commencement Date for
the applicable Phase shall occur.

2.2 Additional Rent. Article 3 of this Lease requires Tenant to pay Tenant's Share of Excess
Property Expenses as Additional Rent pursuant to estimates Landlord delivers to Tenant. Tenant will

4834-3340-3905.2
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make all such payments in accordance with Section 3.3 without offset or deduction and without any
previous demand, invoice or notice for payment, except as otherwise provided in this Lease. Tenant will
pay all other Additional Rent described In this Lease within 30 days after receiving Landlord’s invoice for
such Additional Rent. Tenant will make all Additional Rent payments to the same location and, except as
described in the previous sentence, in the same manner as Basic Rent payments,

2.3 Delinquent Rental Payments. f Trustee does not recelve any payment of Basic Rent or
Additional Rent within ten days after the date the payment is due, Tenant will pay Trustee a late payment
charge equal to five percent of the amount of the delinquent payment. Further, if Trustee does not
receive any payment of Basic Rent or Additional Rent within 30 days after the date the payment is due,
Tenant will pay Trustee interest on the delinquent payment calculated at the Maximum Rate from the date
the payment is due through the date the payment is received by Trustee. The parties agree that such
amounts represent a fair and reasonable estimate of the damages Landlord and Trustee will incur by
reason of such late payment. Such charges will be considered Additional Rent and Trusteg’s right to
such compensation for the delinquency is in addition to all of Trustee's rights and remedies under this

Lease, at law or n equity.

2.4 No Accord and Satisfaction. No statement on a payment check from Tenant or in a letter
accompanying a payment check is binding on Landlord or Trustee, Trustee may, with or without notice to
Tenant, negotiate such check without being bound to the conditions of any such statement. No
acceptance by Trustee of full or partial Rent during the continuance of any breach or default by Tenant
constitutes a waiver of any such breach or default. If Tenant pays any amount other than the actual
amount due Trustee, receipt or collection of such partial payment does not constitute an accord and
satisfaction. Trustee may retaln any such partial payment, whether restrictively endorsed or otherwise,
without prejudice to Trustes's right to collect the balance properly due. If all or any portion of any
payment ie dishonored for any reason, payment will not be deemed made until the entire amount due is
actually collected by Trustee. The foregoing provisions apply In kind to the recelpt or collection of any
amount by a lock box agent or other person on Landlord's hehalf,

2.5 Gross Lease. This Lease is a gross lease, and the Basic Rent includes all costs of operation
of the Project, and Tenant shall have no obligation to pay to Landlord any edditional charges for
operations or otherwise except as expressly provided hereln.

ARTICLE 3
PROPERTY EXPENSES

3.1 Payment of Excess Property Expenses. Tenant will pay, as Additional Rent and in the
manner this Arlicle 3 describes, Tenant's Share of Excess Property Expenses for each calendar year of
the Term. If the Term includes any partial calendar years, or Tenant is otherwise required under this
Lease to pay Tenant's Share of Excess Property Expenses for only part of a full calendar year, or the
Tenant's Share of Excess Property Expenses shall change within a calendar vear, Landiord, or Trustee
on behaif of Landlord, wilt appropriately prorate Tenant's Share of Excess Property Expenses for such
partial calendar year on a per diem basis based on the number of days within such partial calendar vear.,

3.2 Estimation of Tenant’s Share of Excess Property Expenses. Landlord will defiver to
Tenant a written estimate of the following for each calendar year of the Term: (2) Property Expenses, (b)
Excess Properly Expenses, () Tenant's Share of Excess Property Expenses and (d) the annual and
monthly Additional Rent attributable to Tenant’s Share of Excess Property Expenses. Landlord may re-
estimate Property Expenses from time to time during the Term provided that re-sstimates shall not occur
more than two times in any calendar year and provided that such estimate shall not result In more than a
two percent increase in Additional Rent for such Excess Property Expenses. In such event, Landlord will
revise the monthly Additional Rent attributable to Tenant's Share of Excess Property Expenses to an
amount sufficient for Tenant to pay the re-estimated amount over the balance of the calendar year.
Landiord will notify Tenant in writing at least 30 days prior to the effective date of any such re-estimate.

4834-3340-3905.2
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3.3 Payment of Estimated Tenant’s Share of Excess Property Expenses. Tenant will pay the
amount Landlord estimates as Tenant's Share of Excess Property Expenses under Section 3.2 in equal
monthly Installments, in advance, beginning on the Commencement Date and thereafter on the first day
of each and every calendar month during the Term. If Landlord has not delivered a new estimate to
Tenant by the first day of January of the applicable calendar year, Tenant will continue paying Tenant's
Share of Excess Property Expenses based on Landlord’s estimates for the previous calendar year.
When Tenant receives Landlord’s estimates for the current calendar year, Tenant will pay the estimated
amount for such calendar year (less amounts Tenant paid to Trustee in accordance with the immediately
preceding sentence) in equal monthly instaliments over the balance of such calendar year, with the
number of installments being equal to the number of full calendar months remaining in such calendar

year.

3.4 Confirmation of Tenant's Share of Excess Property Expenses, After the end of each
calendar year within the Term, Landlord, or Trustee, will determine the actual amount of Tenant's Share
of Excess Property Expenses for the expired calendar year and deliver to Tenant a written statement of
such amount. If Tenant paid less than the amount of Tenant's Share of Excess Property Expenses
specified in the statement, Tenant will pay the difference to Trustee as Additional Rent. ¥ Tenant pald
more than the amount of Tenant's Share of Excess Property Expenses specified in the statement,
Trustee will, at Tenant's option, either (a) refund the excess amount to Tenant, or {b) credit the excess
amount against Tenant's next due monthly installment or installments of estimated Additional Rent, in
each case together with interest at a rate of eight percent (8%) per annum. If Landiord is delayed in
delivering such statement to Tenant, such delay doss not constitute a waiver of elther party’s rights under
this Section.

3.5 Tenant’s Inspection and Audit Rights. If Tenant desires to audit Landiord’s determination
of the actual amount of Tenant's Share of Excess Property Expenses for any calendar year, Tenant must
deliver to Landlord written notice of Tenant's election to audit within 60 days after Landlord’s delivery of
the statement of such amount under Section 3.4. If such notice is timely delivered, Tenant (but not any
subtenant or assignes) may, at Tenant's sole cost and expense, cause a certified public accountant
reasonably acceptable to Landlord to audit Landlord's records relating to such amounts on a non-
contingent basis. Such audit will take place during regular business hours at a time and place reasonably
acceptable to Landlord {which may be the iocation where Landiord or Property Manager maintains the
applicable records). Tenants election to audit Landiord’s determination of Tenant's Share of Excess
Property Expenses is deemed withdrawn unless Tenant completes and delivers the audit report to
Landlord within 180 days after the date Tenant delivers its notice of election to audit to Landlord under
this Section. If the audit report shows that the amount Landlord charged Tenant for Tenant's Share of
Excess Property Expenses was greater than the amount this Articls 3 obilgates Tenant to pay, unless
Landlord reasonably contests the audit, Landiord will refund the excess amount to Tenant, together with
interest on the excess amount (computed at 10% per annum from the date Tenant delivers its dispute
notice to Landlord), within 30 days after Landlord receives a copy of the audit report. If the audit report
shows that the amount Landlord charged Tenant for Tenant's Share of Excess Property Expenses was
less than the amount this Article 3 obligates Tenant to pay, Tenant will pay to Landlord, as Additional
Rent, the difference between the amount Tenant pald and the amount determined in the audit within thirty
days after Landlord's receipt of the audit. Pending resolution of any audit under this Section, Tenant will
continue to pay to Landlord all estimated amounts of Tenant's Share of Excess Property Expenses In
accordance with Section 3.3. Tenant must keep all information it obtains in any audit strictly confidential
and may only use such information for the limited purpose this Section describes and for Tenant's own
account.

3.6 Personal Property Taxes. Tenant will pay, prior to delinquency, all taxes charged against
Tenant's Personal Property. Tenant will use all reasonable efforts to have Tenant's Personat Property
taxed separately from the Property. If any of Tenant's Personal Property is taxed with the Property,
Tenant will pay the taxes attributable to Tenant's Personal Property to Landlord as Additional Rent.

3.7 Landlord’s Right to Contest Property Taxes. in the event Property Taxes are assessed
against the Property, Tenant may, but is not obligated to, contest the amount or validity, in whole or in
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part, of any Property Taxes; provided that in any event Landlord shall be responsible for the payment of
all Property Taxes, subject to reimbursement by Tenant pursuant to the terms of this Article.

ARTICLE 4
TENANT’S USE

4.1 Permitted Use. Tenant will use the Premises only for the permitted use specified in the
Basic Terms and may not use the Premises for any other purposes. Tenant will not conduct such
permitted use, or allow such permitted use to be conducted, In violation of any Laws or in any manner
that would (a) violate any certificate of accupancy affecting the Property; or (b) violate, invalidate or cause
a loss of coverage under any insurance now or after the Effective Date in force with respect to the
Property. Tenant will not commit any nuisance or waste in, on or about the Premises or the Property.
Tenant will obtain and maintain, at Tenant's sole cost and expense, all permits and approvais required
under the Laws for Tenant's use of the Property; provided that Landlord shall be soiely responsible for
legal compliance of and maintaining all permits and approvals for, the Building ltself as opposed to
Tenant's particular use thereof.

4.2 Tenant's Hiring Contingency. If, at any time during the period from July 1, 2007 to June
30, 2012, despite its good faith efforts to do so, Tenant is unable procure and maintain the employment
of an average of at least 250 people as cali center operators, not Including management and support staff
people, meeting the qualifications and standards as set forth in EXHIBIT “E” attached hereto and made a
part hereof and otherwise acceptabie to Tenant, (“Hiring Contingency”), during any consecutive ninety
(90) day period after the Commencement Date (“Hiring Date”), then Tenant shall give Landlord notice to
Landlord that the Hiring Contingency has not been satisfied by the Hiring Date and Landiord have an
additional 90 day period to assist Tenant in satisfying the Hiring Contingency. If after the aforesaid
additional ninety (90} day period, Tenant is sti! unable to meat the Hiring Contingency then Tenant may
elect to terminate this Leass by delivering written notice together with evidence of such failure to meet the
Hiring Contingency to Landlord. With respect to this Hiring Contingency, Tenant agrees that it must make
cammercially reasonable recruiting efforts in the greater Yuma County, Arizona area, and must offer to its
employees hours, wages, and benefils comparable to Tenant's other call center in Johnson City,
Tennessee or other call centers located in Yuma County, Arizena which do outsource third party basic
customer service projects paid on an hourly basis, excluding technical services or support, but in no event
less than (i) $8.00 per hour, and (ii) thirty (30) hours per week.

4.3 Acceptance of Premises,
4.3.1 Landlord hereby represents and warrants to Tenant as foliows:

4.3.1.1 The Building systems, including, but not limited to the HVAC
system have necessary capacity and sufficlent quantities for the comfortable use and occupancy of the
Premises, including any expansion facilities as set forth in Section 17, for occupancy of up to 800 people
along with computer equipment and telephone equipment necessary for Tenant's intended use of the

Premlses.

4.3.1.2 The Building is equipped with sufficlent lavatories for the use by
Tenant's employees, invitees and visitors with an estimated occupancy of up to 800 people.

4.3.1.3 There are no notices of violation from any Governing Authority
regarding the Property or Building and Tenant's intended use of the Premises, Building and Property is
permitted by all ordinances and regulations of any Governing Authority having jurisdiction over the
Premises, Building and Property. If required, the Building and Property are compliant with all provisions
of the Americans with Disabilities Act,

4.3.1.4 The Bullding structures are in good repair and are structurally
sound for Tenant's intended use of the Premises.
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4.3.1.5 The Building and Property have sufficient parking spaces
available either on or adjacent to the Property for Tenant's employees, invitees and visitors,

4.4 Indemnification. Except for the Claims waived by Landiord in Section 10.3.2, Tenant
releases and will, to the fullest extent allowable under the Laws, indemnify, protect, defend (with counsel
reasonably acceptable o Landlord) and hold harmless the Landiord Parties from and against all Claims
arising from (a) any use of the Premises or Property by Tenant that violates the terms of this Lease; (b)
any breach or default by Tenant in the performance of any of Tenant's covenants or agreements in this
Lease, (c) any act, omission, negligence or misconduct of Tenant, (d} any accident, injury, occurrence or
damage in or to the Premises, and (e) if caused In whole or In part by Tenant, any accident, injury,
occurrence or damage in, about or to the Property.

ARTICLE 5§
HAZARDOUS MATERIALS

5.1 Compliance with Hazardous Materials Laws. Tenant will not cause any Hazardous
Materials to be brought upon, or used on the Property in a manner or for any purpose that violates any
Hazardous Materials Laws. Tenant, at its sole cost and expense, will comply with all Hazardous Materials
Laws related to Tenant's use of the Property (excluding any pre-existing conditions). On or before the
expiration or earlier termination of this Lease, Tenant will completely remove from the Property, in
compliance with all Hazardous Materials Laws and at Tenant's sole cost and expense, all Hazardous
Materials Tenant caused to be deposited in, on, under or about the Property. Tenant will comply with and
is solely responsible for all reporting and warning obligations required under Hazardous Materials Laws
arising from Tenant's use or occupancy of the Premises or Property, .

5.2 Notice of Actlons. Tenant wiil notify Landlord of any of the following actions affecting
Landlord, Tenant or the Property that resuit from Tenant's use of the Property, promptly after receiving

threatened relating to any Hazardous Material: and (c) any reports, records, letters of inquiry and
responses, manifests or other documents made by any person, Including Tenant, to or from any
environmentai agency relating to any Hazardous Material, including any complaints, notices, warnings or
asserted violations. Tenant will not take any remedial action in response to the presence of any
Hazardous Materlals in, on, under or about the Property, nor enter into any settlement agreement,
consent decree or other compromise with respect to any Claims relating to or in any way connected with
Hazardous Materials in, on, under or about the Property, without first notifying Landiord of Tenant's
intention to do so and affording Landlord reasonable opportunity to investigate, appear, infervene and
otherwise assert and protect Landlord’s interest in the Property.

5.3 Hazardous Materials Indemnification.

§.3.1 Tenant releases and will Indemnify, protect, defend {with counsel reasonably
acceptable to Landlord) and hold harmless the Landlord Parties from and against any and all Claims
whatsosver arising or resulting, in whole or in part, directly or indirectly, from the presence, treatment,
storage, transportation, disposal, release or management of Hazardous Materials in, on, under, about or
from the Property (including water tables and atmosphers), but only to the extent caused by Tenant's use
or occupancy of the Premises or Property. Tenant's obligations under this Section include, (a)
reasonable costs of any required or necessary repair, compliance, investigations, clean-up, monitoring,
response, detoxification or decontamination of the Propeity; (b) the costs of implementing any closure,
remediation or other required action in connection therewith; (c) the value of any loss of use and any
diminution in value of the Property and adjacent and nearby properties, including groundwater; and (d)
consultants’ fees, experts’ fees and response costs, The obligations of Tenant under this Aricle survive
the expiration or earlier termination of this Lease.

6.3.2 Landlord releases and will indemnify, protect, defend (with counsel reasonably
acceptable to Tenant) and hold harmiess the Tenant from and against any and all Claims whatsoever
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arising or resufting, in whole or in part, directly or indirectly, from the presence, treatment, storage,
transportation, disposal, release or management of Hazardous Materials In, on, under, about or from the
Property (including water tables and atmosphere), prior to the Commencement Date or brought onto the
Property after the Commencement Date other than by Tenant. Landiord's obligations under this Section
Include, (a) reasonable costs of any required or necessary repair, compliance, investigations, clean-up,
monitoring, response, detoxification or decontamination of the Property; (b) the costs of implementing any
closure, remediation or other required action in connection therewith; (¢} consultants’ fees, experts' fees
and response costs. The obligations of Landlord under this Article survive the expiration or earlier
termination of this Lease,

ARTICLE 6
SERVICES AND UTILITIES

6.1 Landlord’s Obligations. Landlord will provide the following services, systems and faciiities
for the Building ("Building Services”), subject to and in conformity with the standards set forth in
EXHIBIT “F” hereto (the “Bullding Standards"):

6.1.1 Electrical Energy. Landlord will provide electrical energy to the Premises for
lighting and for operating office machines for a call center and general office use which shall be
separately metered for Tenant's use and any such charges shall be paid directly by the Tenant to the
providing utility. The electrical energy supplied will be sufficient for Tenant to operate personal computers
and other equipment of similar low electrical consumption, but will not be sufficient for lighting in excess of
3.5 watts per square foot installed or for electrical convenience outlets in excess of 4.0 watts per square
foot instailed.

6.1.2 Heating, Ventilation and Air Conditioning. Landlord will provide heating,
ventilation and air conditioning to the Premises.

6.1.3 Water. Landlord will provide hot and cold water from standard building outlets
for lavatory, restroom and drinking purposes.

6.1.4 Computers. Landiord shall provide 280 computers for Tenant's exclusive use
during the Term of this Lease, as described in EXHIBIT “G” hereto.

6.1.5 Llandlord will keep the exterior of the Property in good order and condition and
neat in appearance.

6.1.6 Landlord will keep the sidewalks, corridors, stairways and ali other means of
ingress and egress for the Premises clean, in good repair and safe condition,

6.2 Parking.

6.2.1 Landlord shall at alf times provide and maintain, at no expense to Tenant and
Tenant shall have the continuing right during the ferm of this Lease to utilize, in common with other
tenants within the Building, at least one parking space per Tenant employee working In the Premises, not
to exceed elght hundred (800) employees, in the existing parking lot adjacent to the Building or, for up fo
one hundred (100) parking spaces, within seven hundred fifty (750) feet of the Building (collectively, the
“Parking Lot"), including one hundred (100) reserved spaces for Tenant employees and ten (10} reserved
visitor spaces for Tenant invitees for temporary visits, both located adjacent to the Building entrance.
Tenant's reserved and visitor parking spaces shall be marked “Reserved for Advanced Call” and
"Advanced Call Visitor Parking”, respectively, In white paint on elther the curbside or within the space

itself.
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6.2.2 Landlord agrees that during the term of this Lease it shal not reduce the number
of unreserved parking spaces within the Parking Lot availabie solely to tenants of the Building to fawer
than existing humber of spacas.

6.2.3 To ensure adequate parking for Tenant and its employees and invitees, Landiord
shall, during the term of this Lease (i) not reserve or commit any parking spaces in the Parking Lot, for
any other tenant in the Bullding; and (ii) to use its reasonable efforts to prevent any person(s), not an
employee or customer of the Tenant or other tenant in the Bullding working in the Building, to park in the
Parking Lot.

6.2.4 Landiord shall maintain the Parking Lot in good condition and repair.

6.3 Tenant’s Obtigations. Tenant is solely responsible for paying directly to the applicable
service or utllity companies, all charges owed for any electric services supplied to the Premises which is
separately metered for the Premises pursuant to Section 6.1.1 above,

ARTICLE 7
MAINTENANCE AND REPAIR

7.1 Landlord’s Obligations. Landliord will keep and maintain the following portions of the
Building in good, clean, and fully operative condition and repalr, reasonable wear and tear excepted: (a)
the walls and roof of the Building; (b) structural integrity of the footings, foundation, slabs, floors, columns,
exterior walls, roof and other structural elements of the Building; (c) exterior doors, windows and plate
glass of the Building; (d) bullding standard elactrical, lighting, mechanical, plumbing, heating and air
conditioning systems, facilities, fixtures and components and generators serving the Premises and the
Building (specifically excluding any Supplemental Equipment); and (e} demising walls installed by
Landiord inside the Building. Landiord's repair and maintenance obligations under this Section are
subject to the provisions of Article 11 and Article 12 of this Lease regarding any Casualty or Taking.

7.2 Tenant’s Obligations.

7.21 Maintenance of Premises. Except for Landiord's obligations describad in
Sections 7.1 and 11.1, Landlord is not required to make any repairs or Alterations, In, about or to the
Premises or the Property. Subject to compiiance by Landlord with its obligations, Tenant, at Tenant's
sole cost and expense, will keep and maintain the Premises In good, clean, sanitary, and neat condition
and repair, reasonable wear and tear excepted, which obligations of Tenant will include, without limitation,
the maintenance, repair and replacement of all: (a) interior walls, moldings, partitions and ceilings; (b)
carpeting; (c) non-structural interior components; (d) interior windows, plate glass and doors; (e) kitchen
or break-room fixtures, appliances and equipment: () replacement of light bulbs, tubes, ballasts and
starters; and (g) Tenant's Personal Property. Tenant will also (x) repair or replace of any waste or
excessive or unreasonable wear and tear to the Premises or Properly caused or permitted by Tenant,
and (y) provide routine maintenance of any back-up generators, with any repair or replacement still the
obligation of the Landlord. Any repairs or replacements performed by Tenant pursuant to this Section
must be at least equal in quality and workmanship to the original work and be in accordance with all
Laws. Tenant's repair and maintenance obligations under this Section are subject fo the provisions of
Article 11 and Article 12 of this Lease regarding any Casualty or Taking.

7.2.2 Notice to Landlord, f Tenant believes any maintenance or repair Landlord is
obligated under Section 7.1 to perform is needed at the Property, Tenant will promptly provide written
notice to Landlord specifying In detail the nature and extent of any condition requiring maintenance or
repalr. Except in the case of emergency as to which no notice is needed, Landiord will not be deemed to
have failed to perform its obligations under Section 7.1 with respect to any maintenance or repair unless
Tenant has provided such written notice and Landlord has had a commercially reasonable time not to
exceed 30 days within which to respond to such notice and effect the needed maintenance or repair;
provided that Landlord shall have up to ninety (90) days to effect any required structura repair If it uses its
reasonable commercial efforts to undertake as soon as possible. If Landlord fails to respond within such
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30 day period or ninety (90) day period, as applicable, Tenant may, but shall not be obligated to, perform
such maintenance or repair and may offset Basic Rent payments for the actual costs incurred by Tenant
in performance of such maintenance and repair.

7.3 Supplemental Equipment. Any Supplemental Equipment will be maintained, repaired and
repiaced as needed by Tenant at Tenant's sole cost and expense. Landlord has no ligbility for the
operation, repair, maintenance or replacement of any such Supplemental Equipment or for any other
systems, fixtures or equipment placed within the Premises by Tenant that are not a part of the Building's
standard equipment and systems.

ARTICLE 8
ALTERATIONS

8.1 Consent Required for Alterations. Except the Base Building Improvements and any repairs
and maintenance obligations of Landlord under this Lease, Landlord is under no obligation to make any
alterations, decorations, additions, improvements, demolitions or other changes (collectively,
“Alterations”) in or to the Premises. Except the Tenant Improvements as set forth in Section 17, Tenant
shall not.make or permit anyone to make any Alterations in or to the Premises (a) costing more than
$50,000, (b) when the total cost of the proposed Alteration with all other Alterations in the same calendar
year will equal or exceed $200,000, or (c) that will materiaily and adversely affect the use or value of the
Premises, without the prior written consent of Landlord, which consent (except the case of an Alteration
falling under item (c) above) shall not be unreasonably withheld, conditioned or delayed. All Alterations in
or to the Premises shall be made in a good, workmanlike and first-class manner, and in accordance with
all applicable Laws (with Tenant fo obtain and maintain all permits and approvais required under all
applicable Laws) and such other reasonable terms and conditions as Landlord may Impose. For any
work exceeding $25,000 in cost, all contractors and subcontractors must maintain Insurance meeting the
requirements imposed on Tenant under Article 10 of this Lease, and submit to Landlord all certificates of
insurance and other documentation required under Article 10 of this Lease and comply with the other
requirements therein (including without limitation waiver of subrogation rights), except to the extent
Landlord may waive in writing any such requirement, throughout the period of their work on or about the
Premises. If Landlord gives its consent to the making of any Alteration, such consent shall not be
deemed to be an agreement or consent by Landlord to subject its interest in the Premises to any lens
that may be filed in connection therewith,

8.2 Removal of Alferations. Except as otherwise expressly provided pursuant to Section 8.1
above, if any Alterations are made without the prior written consent of Landlord, Landlord shall have the
right, in addition to all other remedies, at Tenant's expense, to remove and correct such Alterations and
restore the Premises to its condition immediately prior thereto, or to require Tenant to do the same. All
Alterations to the Premises during the Term of this Lease shall be the property of Landlord and shall
remain upon and be surrendered with the Premises as a part thereof at the expiration or earller
termination of the Term of this Lease; provided, however, that Tenant shall remove all unauthorized
Alterations and other items in the Premises that Landlord designates in writing for removal, and repalr any
damage caused by such removal. Notwithstanding anything to the contrary contained herein, Tenant
shall have the right to claim, during the Term of this Lease, all federal and state income tax benefits
assoclated with Alterations to the Premises performed at Tenant's sole cost and expense during the Term
of this Lease, If and to the extent permitted under applicable Laws; provided, however, that in no event
shall Landlord have any liability to Tenant whatsoever in connection with any inabllity by Tenant to obtain
any such benefits.

8.3 Liens. Tenant will keep the Property free from any mechanics’, materialmens', designers' or
other liens arising out of any work performed, materials furnished or obligations Incurred by or for Tenant
or any person or enfity claiming by, through or under Tenant, Immediately after completing the
Alterations, Tenant will furnish Landlord with contractor affidavits and full and final lien waivers covering
all labor and materlals expended and used in connection with the Alterations, If any liens are filed against
the Property and Tenant, within 60 days after such filing, does not release the same of record or provide
Landlord with a bond or other security satisfactory to Landiord protecting Landlord and the Property
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